STEPHANIE BPRAGUE SOBKOWIAK
20377271762 DIRECT TELEPHONE
SSOBKOWIAK@MURTHALAW.COM

August 22, 2014

VIA UPS OVERNIGHT

Ms. Kimberly Martone
Director of Operations A
State of Connecticut HEALTHCOARE ACCESS
Department of Public Health,

Office of Health Care Access
410 Capitol Avenue, MS #13HCA
Hartford, Connecticut 06134

Re: MHS Primary Care, Inc.

Dear Ms. Martone:

Pursuant to Conn. Gen. Stat. § 33-182bb, enclosed you will find a copy of the
Amended and Restated Certificate of Incorporation of MHS Primary Care, Inc. that was
filed with the Secretary of the State on Wednesday, August 20, 2014. You will also find
copies of the original Certificate of Incorporation and prior amendments.

If you have any questions, please feel free to contact me.

Sincerely,

, 08477

Stephanie Sprague Sobkowiak

Enclosures

cC: Jack Huber
Paul E. Knag
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ADDRESS: Murtha Cullina LLP '
CityPlace I, 185 Asylum Street

CITY: Hartford ‘
STATE: CT ZiP: 06103

1. NAME OF CORPORATION:
MHS Primary Care, Inc,

2. THE CERTIFICATE OF INCORPORATION IS (check A, B or G):

1 A AMENDED
[71B. RESTATED

[ C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT / RESTATEMENT:

The Certificate of Incorporation of MHS Primary Care, Inc. s amended and restated in its enfirely to read as set forth in
Exhibit A attached hereto and made a part hereof.

For Informational purposes, a marked copy of the Amended and Restated Certificate of incorporation showing all
changes between the new document and tha prior document is attached as Exhibit B. Upon the effectiveness of this
Certificata of Amendment, the Amended and Restated Ceriificate of Incorporation shall read as set forth Ih Exhibit A.
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4.VOTE INFORMATION (CHECK A, 8 01 C)

X} A, THE AMENDMENT WAS DULY APPROVED
SECTIONS 33-1140 TO 33-1147 OF THE GO
GERTIFICATE OF INCORPORATION.

SECRETARY OF THE STRTE
CONNECTICUT SECRETARY OF THE STATE

BY THE MENMBERS IN THE MANNER REQUIRED BY
NNECTICUT GENERAL STATUTES, AND BY THE

WAS NOT REQUIRED.

1B, THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL .

I C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER
APPROVAL WAS NOT REQUIRED.

5. EXECUTION:

DATED THiS 1BthpAy OF August, 2014

NAME OF SIGNATORY

CAPACITY/TITLE OF SIGNATORY

SIGNATURE

Susan PN MNackin

readUuvey”

Taen M Wadlise

PAGE?2 OF 2

FORM CAN-1-1.0
Rev, 742010
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. AMENDED AND RESTATED .-~ -~ -
CERTIFICATE OF INCORPORATION OF
MHS PRIMARY CARE, INC. - |
(a Connecticut nonstock Corporation)
o The Certificate of Incorporation of MHS Primary Care, Inc., @ Connecticut nonstock
- corporation; is hereby amended and restated in its entirety under the Connecticut Revised -
Nonstock Corporation Act, Chapter 602 of the Connecticut General Statutes (as armended or.
replaced from time o time, the "Act") as modified by Sections 1 to 6, inclusive, of Connecticut -
Public Act 09-212 to the extent that any of the provisions of Section 1 to 6, inclusive, of
Connecticut Public Act 09-212 conflict with the Act with respect to the Corporation.

1. Name. The name of the Corporation is MHS Primary Care, Inc. (herein referred
to as the "Corporation").

2. Nonprofit. The Corporation is nonprofit and shall not have or issue shares of
stock or make disiributicns.

3. Members. The Corporation shall have one member. The sole member of the
Corporation shall be Middlesex Health System, Inc., a Connecticut nonstock corporation. The
sole member shall have the exclusive power to fix the number of, elect, remove and fill '
vacancies among the Directors of the Corporation, and adopt, amend, repeal or otherwise
take action with regard to the Bylaws of the Corporation, provided, however, that the sole
member's otherwise exclusive power to elect and fill vacancies among the Directors shalf be
limited by and subject to the rights of the Employed Physicians to select following nomination
the Directors who the sole member shall elect to fill vacancies among the Physician-Selected
Directors, all as providad in the Bylaws; the sole member's otherwise exclusive power to
amend the Bylaws of the Corporation shall be limited by and subject to the right of the Board
of Directors to approve any amendment to the Bylaws that affects the rights of Employed
Physicians to select following nomination the Directors who the sole member shall elect to fill
vacancies among the Physician-Selected Directors, all as provided in the Bylaws; and any
amendment of the Certificate of Incorporation that affects the rights of the Employed
Physicians to select following nomination the Directors who the sole member shall elect to fill:
vacancies among FPhysician-Selected Directors shall require approval of the Board of
Directors by a majority that includes the Physician-Selected Directors, along with the approval
of the sole member.

The sole mermber shall be entitled to vote on all matters on which members are required
to vote by law, the Certificate of Incorporation or Bylaws, including, but not limited to: ‘
:_""‘(é')w_' Adoptmg or implermenting any annual or Iong-tél*m 'Cé@itai"dr'Operétihg :
blidget or other such strategic, business, or fiscal plan; S L
N by ":Aﬂthorizihg fhe'Clofpofatibﬁ' t6 engage in, of &iter into, "any‘ﬂ'a‘né,éétidh' S
providing for the sale, mortgage or other disposition of all or substantially all of its assets;

ST - Adoptihg a plaribf merger or consolidation of the Carporation with o
another corporation, e

5084791v1



FILING #0005163144 PG ¢4 OF 10 VOL B-01974
FILED @8/20/2@014 ©4:12 PM PAGE @363
SECRETARY OF THE STATE
CONNECTICUT SECRETARY OF THE STATE

(d) Adopting of a pian of dissolution, adopting a plan for the distribution of the
assets or taking any other action related to the dissolution of the Corporation; '
(@) - O’rganizing or acquiring, or authbrizing the organiz:atio"n' or ééquisition of, |
any subsidiary or affiliate of the Corporation; and

) Amending, restating, or otherwise taking action with regard to the
Certificate of Incorporation of the Corperation. ~

A Director may be removed by the sole member, either with or without cause; at a
reqular or special mesting called at least in part for that purpose; provided that removal of a
Director who is a physician may occur only for “cause” as defined below. “Cause” for such
removal shall be incapacity, conviction of a felcny, inexcusable failure to attend at least 75% of
the meetings of the Board of Directors and committees to which the Director is appointed in any
twelve (12) month period, breach of fiduciary duty to the Corporation as defined by Connecticut
law, or repeated actions which are not in the Corporation’s best interests. Notice of the
proposed removal must be given in the notice of the meeting, ‘

The sole member has elected to bring the Corporation within the provisions of
Sections 1 to 6, inclusive, of Connecticut Public Act 09-212.

4, Purposes. The Corporation is organized and shall be operated pursuant to
Connecticut Public Act 08-212 for the purpose of practicing medicine and providing health care
services through its employees or agents who are licensed pursuant to Section 20-8 of the
Connecticut General Statutes (or any corresponding Connecticut statute), as from time to fime
amended, and through other providers, within Middiesex County, Connecticut and adjacent
areas serviced by Middlesex Health System, Inc.

The Corporation shall not engage in any business other than the rendering of health
care services for which it shall be specifically incorporated, and it shall not be prohibited from
investing its funds in real estate, mortgages, stocks, bonds or any other types of investments, or
from Swning real or personal property incidental to the rendering of professional services. -

In furtherarice of the foregoing activities and purposes, but subject to the restrictions of
this Certificate of Incorporation, the Corporation may engage in any lawful act or.activity for -
which corporations may be formed under the Act as maodified by Sections 1 to 6, inclusive, of
Connecticut Public Act 09-212 to the extent that any of the provisions of Sections 1 to 6,
inclusive, of Connecticut Public Act 09-212 conflict with the Act with respect to the Corporation.

5. Restrictions.  Notwithstanding any other provision of this Certificate of
Incorporation, the Corporation shall not conduct or carry on any activities not permitted to be
conducted or carried on pursuant to Sections 110 6, inclusive, of Connecticut Public Act 09-212
to the extent that ariy of the provisions of Section 1 to 8, inciusive; of Connecticut Public Act 09-
212 conflict with the Act with respect to the Corporation. '

6. Board of Directors, Except as resérved to the sole member in the Certificate of
Incorporation and the By-Laws, the management of the affairs of the Corporation shall be -
vested in the Board of Directors, which is expressly empowered to appoint and remove such

other additional officers and agents as it may deem best in the administration and management

of said Corporation, as provided in the Bylaws.
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At all imes, the Board of Directors shall consist of an equal or greater aggregate number
of providers who are physicians, chiropractors or podiatrists ficensed under Chapter 370, 372 or
375 of the Connecticut General Statutes; as applicable, than non-provider employees of the.
member, in addition to any other directars elected by the member of the Corpgdration.

The Directors shall serve three (3)-year staggered terms as provided in the Bylaws.

No current of former Director of the Corporation shalt be personally liable to the
Corporation or its soie member for monetary damages for or arising out of a breach of duty as a
Director in an amount which exceeds any compensation received by the Director for serving the
Corporation during the year of the violation, if such breach did not (i) involve a knowing and
culpable violation of law by the Director, (ii) enable the Director or an associate, as defined in
Section 33-480 of the Connecticut General Statutes, 1o receive an improper personal gain, (iii)
show a lack of good faith and & conscious disregard for the duty of the Director to the
Corporation under circumstances in which the Director was aware that his conduct or omission
created an unjustifiable risk of serious injury to the Corporation or (iv) constitute a sustained and
unexcused pattern of inattention that amounted to an abdication of the Director's duty to the
Corporation. ‘

7. Urgent Gare Committse.

(a) At all times that the Corporation maintains an urgent care practice, the Board of
Directors of the Corporation shali have an Urgent Care Committee. The Board of Directors shatl
delegate all power, right and responsibility to control the urgent care practice to the Urgent Care
Committee. Accordingly, the Board of Directors shall not have any right to vote with respect to,
or in any manner exercise controf over, the urgent care practice of the Corporaion. The Urgent
Care Committee shall have sole control over the Corporation’s urgent care practice. All officers
of the Corporation shall report directly to the Urgent Care Committee in lieu of the Board of
Diractors for any and all matters with respect to the Corporation's urgent care practice.

(b) - The Urgent Care Committee shall consist solely of a minifrium of one (1) director

" ihat Bas beer-appoirited to the Corporation's Board of Directors by Middiesex Health Syster, -~

Inc. (a "MHS3-Appointed Director"), and a maximum of three (3) MHS-Appointed Directors. The
Board of Directors shail appoint the MHS-Appointed Directors to the Urgetit Care Committes. 1If -

at any time Middlesex Health System, [ric., no longer has the ability to solely appoint at least :

- one dirsctor fo the Corporation's Board of Directors, the Beard of Directors shall appoint the' -
Urgent Care Committee from among its Directors. - ST .

| (&) Each Director appointed o the Urgent Care Committee shall serve in such- |
committee position until the earlier of such Director’s resignation from the comimittee position,

removal from the comimittee positioh in accordance with the Bylaws; of appointment of such . -~
director’'s successor to the comimittee in accordance with the Bylaws. -0 o o - .
' {d) The Bylaws of the Corporatio ihay set forth additional tetms and conditions with
raspectto the Urgent Care Conimittee; provided; however, that rothing sef forth in the Bylaws

may tefminate, supercede, restrict or othierwise liniit the provisions seét forth in this Certificate of - S

Incorporation. - o

o T Registered A'gen't.‘ The 'reéiétér’éd'égenf of the Cdrpo‘raét'fdh is Vincent G. bé"pe"cé, o
Jr., having a business address at 28 Crescent Street, Middietown, Connetiicut 06457 and a
residence address at 154 Smith Pond Road, Watertown, Connecticut 06795, o
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
MHS PRIMARY CARE, INC.

{a_Connecticut nonstock Corporation)

The Certificate of Incorporation of MHS Primary Care. Inc., a Connecticut nonstock
corporation, is hereby amended and restated in its entirety under the Connecticut Revised
Nonstock Corporation Act, Chapter 602 of the Connecticut General Statutes (as amended or
replaced from time to time, the "Act") as modified by Sections 110 6. inclusive, of Connectigut
Public Act 09-212 to the extent that any of the provisions of Section 1 to 6, inclusive, of
Connecticut Public Act 09-212 conflict with the Act with respect to the Corporation,

1. Name. The name of the serperation-Corporation is MHS Primary Care, Inc.
(herein referred to as the "Corporation’). '

2. Nonprofit. The Corporation is nonprofit and shall not have or issue shares of
stock or make distributions.

3 Memhbers. The Corporation shall have gne member. _The solg membear of the
Corporation shail be Middlesex Health System. tnc., a Connecticut nonstock corporation. The
sole member shall have the exciusive power to fix the number of, elect, remoye and fill
vacancies among the Directors of the Corporation, and adopt, amend, repeal or otherwise
take action with reqard to the Bylaws of the Corporation, provided, however, that the sole

imited b d subject to the rights of the Emploved Physicians to selec
the Directors who the sole member shall elect to fill vacancies among tne Phyvsician-Selsected
Directors, all as provided in the Bylaws: the sole member's ptherwise exclusive power to
amend the Bylaws of the Corporation shall be limited by and subject to the right of the Board
of Directors to approve any amendment to the Bylaws that affects the rights of Employed
Physicians to select following nomination the Direciors who the sole member shall elect to fill
vacancies among the Physician-Selected Directors all as provided in the Bylaws: and any
amendment of the Certificate of Incorporation that affects the rights of the Emploved
Physicians to select following nominaticn the Directors who the sole member shall elect 1o fill
vacancies among Physician-Se ected Directors shall require approval of the Board of
Directors by a malority that includes the Physician-Selected Directors. along with the approval
of the sole member.

The sole member shall be entitled to vote on all matters on which members are required
to vote by law. the Certificate of Incorporation or Bylaws, inciuding, but not limited to:

_ (a)  Adopting or implerienting any annual or long:term capital or operating
budaet or other such strategic, business. or fiscal plan;

5084790v1
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) émen'ding. restating, or otherwise taking action with regard {o the
Certificate of Incorporation of the Corperation. '

A Director may be removed by the Sole-Cerporate-Membersole member, either with or
without cause, at a regular or special meeting called at least in part for that purpose; provided
that removal of a Director who is a physician may cceur only for “cause” as defined below.
“Cause” for such removal shall be incapacity, conviction of a felony, inexcusable failure to
attend at least 75% of the meetings of the Board of Directors and committees to which the
Director is appointed in any twelve (12) month period, breach of fiduciary duty to the
Corporation as defined by Connecticut law, or repeated actions which are not in the
Corporation’s best interests. Notice of the proposed removal must be given in the notice of the
meeting.

The sole member has elected to bring the Corporation within the provisions of'
Sections 1 to B, inclusive, of Connecticut Public Act 09-212 '

4, Purposes. The Corporation. is organized and shall be operated pursuant {o

Connecticut Public Act 09-212 for the purpose of practicing medigine and providing health care
services through its employees or agents who are licensed pursyant to Section 20-9 of the .

Connecticut Genperal Statufes (or any corresponding Connecticut statute), as from time to time
amended. and through other providers, within Middlesex County, Caonnecticut and adjacent

areas serviced by Middlesex Health System, Inc.

Tha Corporation shall not engage in_any business other than the rendering of healith
care services for which it shall be specifically incorporated. and it shall not be prohibiied from
investing its funds in real estate, mortgages. stocks, bonds or any other types of investimenis, or
from owning real or personal property incidental to the rendering of professional services.

In furtherance of the foregoing activities and purposes, bug subject to the restrictions of
this Cerificate of Incorporation, the Corporation may engade in any lawful act or activily for
which corperations may be formed under the Act as modified by Sections 1 to 6, inclusive, of
. Connecticut Public Act 09-212 to the extent that any of the provisions of Sectiong 1io0 8,
inclusive. of Connecticut Public Act 09-212 conflict with the Act with respect to the Corporation.

5, Restrictions.  Notwithstanding _any _other provision of fhis Cerificate of
Incorporation, the Corporation shall not condugt or carry on any activities not permitted jo be
conducted or carried on_pursuant to Sections 110 6, inclusive, of Connecticut Public Act 09-212
to the extent that any of the provisions of Section 1 to 6, inclusive of Connecticut Public Act 09-
212 conflict with the Act with respect to the Corporation, '

8. Board of Directors.  Except as reserved to the Sele-Gorporate-Membersole
member in the Certificate of Incorporation and the By-Laws, the management of the affalrs of

the Corporation shall be vested in the Board of Directors, who-are-which is expressly
empowered to appoint and remove such other additional officers and agents as they-ii may
deem best in the administration and management of said Corporation, as provided in the By-
LawsBylaws. '

At all times, the Board of Directors shaEIﬁ consist of ah ecqual or greater aggregate number
of nroviders who ara physicians, chiropractors or podiatrists ficensed under Chapter 370, 372 or
375 of the Connecticui General Statutes, as applicable than non-provider employees of the

5084790v1
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member. in addition to any other directors elected by the member of the Corporation.

The Directors shall serve three (3)-vear staggered terms as Drovided in the Bylaws.

No current or former Director of the Corporation shall be personally liable to the
Corporation or its Sele-Cerporate-Member-sole member for monetary damages for or arising
out of a breach of duty as a Director in an amount which exceeds any compensation received
by the Director for serving the Corporation during the year of the violation, if such breach did not
(i) involve a knowing and culpable violation of law by the Director, {ii) enable the Director or an
associate, as defined in Section 33-480 of the Connecticut General Statutes, to receive an

improper personal economis—gain, (iii) show a lack of good faith and a conscious disregard for
the duty of the Director to the Corporation under circumstances in which the Director was aware
that his conduct or omission created an unjustifiable risk of serious injury to the Corporation or
(iv) constitute a sustained and unexcused pattern of inattention that amounted to an abdication
of the Director's duty to the Corporation.

7. Urgent Care Committee.

(a) _ Atalltimes that the Corporation mainfains an urgent care practice, the Board of
Directors of the Corporation shall have an Urgent Care Committee. The Board of Dirgctors shall
deleqate all power, right and responsibility to control the urgent care practice to the Urgent Care
Committee. Accordingly, the Board of Directors shall not have any right to vote with respect to,
or in any manner exercise control cver. the urgent care practice of the Corporation, The Urgent
Care Committee shall have sole contro! over the Corporation’s urgent care practice. All officers
of the Corporation shall report directly to the Urgent Care Committee in fieu of the Board of
Directors for any and all matters with respect to the Corporation's urgent care practice.

(b} The Uraent Care Committee shall consist solely of 4 minimum of one (1) director
that has been appointed to the Corporation's Board of Directors by Middiesex Health System
Inc. (a "MHS-Appointed Director’). and a_ maximum of three (3) MHS-Appointed Directors. The
Board of Directors shall appoint the MHS-Appointed Directors to the Urnent Care Committes, If

ny time Middles ealth System, Inc,, no longer has the ability to solel oint at le
one director o the Corporation's Board of Directors, the Board of Directors shall appoint the
Uraent Care Committee from among its Directors.

(¢) . Each Director appointed fo the Uraent Care Committee shall serve in such

- 50847%0vI
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committee position until the earlier of Director's resignation the iitee position
removal from the commifiea position in accordan ith- the Bylaws, or appointm U

director's succassor to the committee in accordance with the Bylaws.

{d) The Byiaws of the Corporation may set forth additional terms and conditions with

respect to the Urgent Care Committee; provided, however, that nothing set forth in the Bylaws

ay termin upercede, restrict or otherwise limit the provisions sef forth in this Cerificaie of
ncorporation,

8 Registered Agent. The registered agent of the Corporation is Vincerit G,
Ca Jr., having a business addre 28 Crescent Street, Middletown, Connecticut 06457
and a residence address at 154 Smith Pond Road, Watertown, Connecticut 08795,
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| hereby certify that this is a true copy of record

in this Office.

In Testimony whereof, | have hersunto set my hand,
and affixed the Seal of said State, at Hartford,
a day of___AUCWT AD. 20/%
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. NAME OF CORPORATION:
MHS Primary Care, Inc.

norofit and shail not have or issue shares af stock or make distributions.

The corporation is no

_PLACE A CHECK NEXT TC THE APPRO?RIATE STATEMENT:

A. The corporation shall aot have members

B. The corporation shall only have mentbers which are not entitled to vote

x C.The corporation shall have one class of members.

D. The corporation shall have muitiple classes of members which classes are designated as follows:

See Continuation Sheet 2 _ —

(Please note: the manner of ¢lection and appointment of members slong with their qualifications and rights may be set forth in this
certificate or in the corporation's bylaws, Please see section 37 of PLA, 96-156)

. APPOINTMENT OF REGISTERED AGENT

Businesy/initig} registered office address;

28 Crescent Street
Robert G. Kiely Middletown, CT 06457

ame of agent:

Residence address;

34 Wildeat Springs Drive
Madison, CT 06443

AjG ie‘of appoeintment

dignature of a{ nt
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4. THE NATURE OF THE ACTIVITIES TO BE CONDU:C'I'ED.OR THE PURPOSES TO BE
PROMOTED BY THE CORPORATION:

Sae Continuation Sheet 2

- P

(Please reference an 812 X 11 attachment if additional space is required)

v

. OTHER INFORMATION:
6, EXECUTION
Dated this 15th day of __ January ,19 97
. Certit‘ cats must be signed by each incorporator.
PRINT OR TYPE NAME OF SIGNATURE(S) COMPLETE ADDRESS(ES)
INCORPORATOR(S)

MeDermott, Will and Emery
Peter Braun, Esg. 75 State Streat, 17th Floor
' Bagton, MA 02109




FILING #0091691582 PG @3 OF @3 VQL B-0a11d
FILED @1/28/1997 @3:31 PM PAGE @3517

- - SECRETARY OF THE STATE
MES PRIMAI CONNECTICUT SECRETARY OF THE STATE

Certificate of Incorporation
Continuation Sheet 2

The Sole Member of the Corporation shall be Middlesex Health System, Inc., a
Connecticut non-stock corporation. The Sole Member shall have the exclusive power to fix
the number of, elect, remove, and fill vacancies among the Directors of the Corporation, and
adopt, amend, repeal or otherwise take action with regard to the By-Laws of the Corporation.
The Sole Member shall be entitled to vote on all matters on which members are required or
permitted to vote by law, the Certificate of Incorporation or the By-Laws of the Corporation,
including but not limited to! adopting or implementing any annual or long-term capital or
operating budget ot other such strategic, business, ot fiscal plan; authorizing the Corporation
to engage in, or enter into, any transaction providing for the sale, mortgage or other
disposition of all or substantially all of its assets; adopting 2 plan of merger or consolidation
of the Corporation with another corporation; adopting a plan of dissolution, adopting a plan
for distribution of the assets, Or taking any other action related to dissolution of the
Corporation; organizing or acquiring, or authorizing the organization or acquisition of; any
substdiary or affiliate of the Corporation; and amending, restating or otherwise taking action
with regard to the Certificate of Incorporation of the Corporation,) :

A Director may be removed by the Sole Member, either with or without cause, at a
regular or special meeting called at least in part for that purpose; provided that removal of a
Director who is a physician may occur only for "cause" as defined below, "Cause" for such
removal shail be incapacity, conviction of a felony, inexcusable failure to attend at least 75%
of the meetings of the Board of Directors and committees to which the Director i3 appointed
in any twelve (12) month period, breach of fiduciary duty to the Corporation as defined by
Connecticut law, or repeated actions which are not in the Corporation’s best interests. Notice
of the proposed removai must be given in the notice of the meeting. '

Except as reserved to the Sole Member in the Certificate of Incorporation and the By-

* Laws, the management of the affairs of the Corporation shall be vested in the Board of
Directors, who are expressly empowered to appoint and remové such other additional officers
and agents as they may deem best in the administration and management of said Corporation,

as provided in the By-Laws.

' No current or former Director of the Corporation shall be personally liable to the
Corporation or its Sole Member for monetary damages for or arising out of & breach: of duty
as a Director in an amount which exceeds any compensation received by the Director for
serving the Corporation during the year of the violation, if such breach did not (i} involve a
knowing and culpable violation of law by the Director, (ii) enable the Director or dn
associate, as defined in Section 13-480 of the Connecticut General Statutes, to receive an
improper personal economic gain, (iii) show a lack of good faith and a conscious-disregard -
for the duty of the Director to the Corporation under circumstances in which the Dirgctor.wes
aware that his conduct or omission created an unjustifiable risk of serious injury to the
Corporation or (iv) coastitute a sustained and unexcused pattern of inattention that amounted.

w,

1o an abdication of the Director’s duty to the Corporation. i M

6740 | BOADOMIP 018




STATE OF CONNECTICUT
OFFICE OF THE SECRETARY OF THE STATE } 55, HARTFORD
| hereby certify that this [s a true copy of record
in this Cfflce

In Testimony whereof, | have hereunto set my hand,
and affixed the Seal of sgij State, at Hartford,

this %:djr 0 AD. 1927

SECRETARY OF THE STATE 4~
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. CERTIFICATE OF A
- NONSTOCK CORPORATION
Office of the Secretary of the State

30 Trinity Street / P.O. Box 150470 / Hartford. CT 06115-0470 /new/1-97

Spuce For Office  pyy rye OO01693 !
¢ 351 PG @1 CF 33 Vi -
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R qSBCBETP:RY OF THE STATE
CONNECTICUT SECKETARY OF THE STATE :
_ e
221 NAME OF CORPORATION: .
g _ : MHS Primary Care, Inc.
. B ' ' ' : | ;
% 7. THE CERTIFICATE OF INCORPORATION IS (check A., B.or C.): . |
B X A AMENDED. :
B. AMENDED AND RESTATED. :
23 . RESTATED. | ) P
B9 S TEXT OF EACH AMENDMENT / RESTATEMENT finclude date.on which each amendment was spproved
:“ l Please refer to Continuation Sheet J a_t,mclhed hérem.
]
a
Ry -
J— ]
e B i
3
|
-. {Please reference an 8 172 X 1§ attachment if additional space is needed)”
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i
4, VOTE INFORMATION (ckeck/complete A., B. or C.)

% A. The resolution was approved by members who voted as follows:

Complete if no members were entitled_to vote as & ¢lass R
Number of votes cast in favor of the amendment i Number of voles cast against the amendment
t 0
i
Ct w i t i

Detignatzon of each class of members entitled

Number nf votes cast in favar of the

camendment

' Number of votes cast against the amend ment

10 vote separalels

(Member votes in favor of adopting the amendment(s} provided above were sufficient for approval.)

B. The amendment was adopted by sufficient v/ te of the board of directors without member
vote. No member vote was required for adoption.

C. The amendment was adopted by sufficient vote of the incorporators.

5. EXECUTION

Dated this

30¢h _day of _January .19 97

Alan R. Jonas Treasurer

Print or type na.ne of signatory Capacity ol signatory \‘,"Sign'ature

o
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MHS PRIMARY CARE, INC.

Certificate of Amendment
Continuation Sheet 3

The Dircctors shall serve staggered three-year terms as provided in the By-Laws. The.

Sole Member's otherwise exclusive power to elect and fill vacancies among the Directors™ "7~

shall be fimited by amd subject to the rights of the Cmployed P"h sicians to elect and fill
vacancies among the Physician-Elected Directors, all as provided in the By-Laws. The Sole

Member's otherwise exclusive power to amend the By-Laws shall be limited by and subject to

the right of the Board of Dircctors to approve any amendment of the By-Laws which affects.. . .~

lht_ m,hh of [hL B mp[mcd I’h\smmm tor. clcu and hll mcanuw among, !hc Ph}sman Elected

[¥irectors! nt ot !ht

prov 1du1 e B\ faws. \n\ sumndmc
wh:ch affects the nghts of the E mplm:.d thsmans te ciccl and fill vacancies among the

Physician-Elected Directors shall require the approval of thc Bpard of Directors by a majority

which iiicludes the Physician-Elected Directors, along with the approval of the Sole Member, ™

ST O RICOARER DL
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CERTIFICATE OF CORRECTION

OF

MHS PRIMARY CARE, INC.

The Certificate of Incorporation of MHS Primary Care, Inc.,
a Connecticut Non-Stock Corporation (the "Corporation"), dated
January 28, 1997, filing #0001691582, inadvertently did not
include the first paragraph, due to a word processing error.  The
original Certificate of Incorporaticn is hereby corrected by
replacing the previously filed Continuation Sheet 2 with the new -
Continuation Sheet 2 attached hereto.

Dated: August . 2 , 1997

MHS\primary Care, Inc.

/r ; f o ‘ - !/ ) . .:
AT P I VS

| e N s A v VR

‘Peter Braun, Esq.,
Incorporator

\Z6 74 TNOLON\LOCRTIBN. 0L
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g jmmsmn of healthcare services, including but not limited to contracting with payors and provxdcrs of

General Statutes of Connecucut

: FILING #@0@1746923 PG 22 OF @2 VOL ~
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., S ATE
] MHS PRIMA} CONNECTICUT SECRETARY 0“ STATE

e Certificate 0f s pusmmecns. -
Contmuanon Sheet 2 -

The Corporatxon is orgamzed (a) to promotc health by prov:dm andlor arrangmg fdr the

such services, and operating or otherwise facilitating the opcmt:cns of medical practices; and (byto
engage in any lawful act or activity for which non-stock corporanons may be formed under the . »

The Sole. Member of the Corporatlon shail bc Mlddlescx Heal 'Syvtem Inc.; a Connecncut
non-stock corporation. The Sole Member shall have the exclusive power to fix the number of, elect,
remove, and fill vacancies among the Directors of the Corporation, and adopt, amend, repeal or
otherwise take action with regard to the By-Laws of the Corporation. The Sole Member shall be
entitled to vote on all matters on which members are required ‘or permitted to vote by law, the o
Certificate of Incorporation or the By-Laws of the Corporation, including but not limited 1o: -
adopting or implementing any annual or long-term capital or operatmg budget or other such stra!egxc,
business, or fiscal plan; authorizing the Corporation to engage in, or enter into, any transaction
providing for the sale, mortgage or other disposition of all or substantially all of its assets; adopting a
plan of merger or-consolidation of the Corporation with- another corporal:on adopting a plan of
dissolutiori; adopting a plan for distribution of the asscr.s or taking any other action re]ated to.
dissolution”of the Corporation; drganizing or acquiring, or authorizing the organization or’ acqulsmon '
of, any subsidiary or affiliate of the Corporation; and amending, restating or otherwise taking action
with regard to the Certificate of Incorporation of the Corporation.

A Director may be remaved hy the Sole Membher, either with ar without cavse; at a regular or
special meeting called at Jeast in part for that purpose; provided that removal of a Dircctor who is a
physxcaan may occur only for "cause” as defined below. "Cause” for such removal shall be
incapacity, conviction of a felony, inexcusable failure to attend at least 75% of the meetings of the
Board of Directors and committees to which the Dircctor is appointed in any twelve (12) month
peniod, breach of fiduciary duty to the Corporation as defined by Connecticut law, or repeaied actions
which are not in the Corporation’s best interests, Notice of the proposed removal must be given in
the notice of the meeting.

Except as reserved {o the Sole Member in the Certificate of Incorporation and the By-Laws,
the management of the affairs of the Corporation shall be vested in the Board of Directors, who are
expressly empowered to appoint and remove such other additional officers and agents as they may
deem best in the administration and management of said Corporation, as provided in the By-Laws,

No curzent or former Director of the Corporation shall be personally ligble to the Corporation

or its Sole Member for monetary damages for or arising out of a breach of duty as a Director in an

amount which exceeds any compensation received by the Director for serving the Corporation during
the year of the violation, if such breach did not (i) involve a knowing and culpable violation of law
by the Director, (ii} enable the Director or an associate, as defined in Section 33-480 of the

'Connecticut General Statutes, 10 receive an improper personal economic gain, (i) show a lack of

good faith and a conscious disregard for the duty of the Director to the Corporation under
circumstances in which the Director was aware that his conduct or omission created an unjustifiable
risk of serious injury to the Corporation or (iv) constitute a sustained and unexcused pattemn of
inattention that amounted to an abdication of the Director’s duty to the Corporation.

Q4T4TOICMCACOMIP.OIC
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CERTIFICATE OF AMENDMENT

4
NONSTOCK CORPORATION
Office of the Secretary of the State
30 Trinity Street / P.O. Box 150470/ Hartford, CT 061 15 0470 /new/l 97
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SECRETARY COF THE S5TATE
CONNECTICUT SECRETARY OF THE STATE
INAMEOFCORPORHHON
MHS Primary Care, Ine,”
2. THE CERTIFICATE OF INCORPORATION IS (check Al B or C )

X

A A‘VIFNDED

B. AWFNDFD AND RFSTATFD

3. TEXT OF EACH ANIEND\”;}\T fRESTATEMENT {include date on which each nm:ndlm'e.n‘i “'.” ;pprov:d):

See Attachmen

£ A

(Please reference an § 172 X 11 attachment if additional space is needed)

(CT.

- NP 1322 -
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4. VOTE INFORMATION (ckeck/complete A., B. or C.)

%_A. The resolution was approved by members who voted as follows:

Number of votes cast in favor of the amendment Number of votes cast against the amendment

t ) 0
| Complete if members were entitled to yote as a class
* Designation of each class of members entitled Number of votes cast in favor of the { Number of votes cast against the amendment

to vote separutel_\' . s ramendment

! (Member votes in favor of adopting the amendment(s) provided above were sufficient for approval.)
]

] B. The amendment was adopted by sufficient vote of the board of directors without member
vote. No member vote was required for adoption.

C. The amendment was adopted by sufficient vote of the incorporators.

5. EXECUTION
Dated this___16th day of __April .19 98
Robert G. Klely Chairman ' 'L}'(.,"r“—’v (( ._(..ja..//)
Print er type name of sipnatory Capacity of signatory ’ Signature
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'ATTACHMENT A

The Sole Corporate Member of MHS Primary Care; Inc, (the “Cofpér'ztlinn”) voted on
March 25, 1998 to amend Continuation Sheet 2 of the Certificate of Incorporation of the
Corporation to rcad as follows:

- The Corporation-is organized: (a) to-promote health by providing and/or arranging for the
provision of healthcare services, including but not lirmited to contracting with payors and :
providers of such services, and operating or otherwise facilitating the operations of medical |
practices; and (b) to engage in any lawful act or activity for which non-stock corporations may bc

formed under the Genera! Statutes of Connecticut,

The Sole Corporate Member of the Corporation shall be Middlesex Health System, Inc., a

Connecticut non-stock corporation. Except with respect to the right of centain persons to
constitute a clags of members for the limited purposes of having the rightsto elect and fill
vacancies among certain Directors of the Corporation and to approve amendments of the
Certificate of Incorporation or By-Laws of the Corporation which affect such rights. all as more - ©
pdmcularh deseribed in the By-Laws of the'Corporation from tinie to'time. the Sole (orpord:e-- i

Viember shall Tave the excltisive power to fix the number ofelécet. removie, and {11 vacancics s
among the Direetors of the Corporation, and to adopt. amend. repeal or-othierwise take action
with regard to the By-Laws of the Corporation. Except as provided above, the Sole Corporate
Member shall have the exclusive power to vote on all matters on which members are required or .
permitted to vote by saw, the Certificate of Incorporation or the By-Laws of the Corporation,
including but not limited to: adopting or implementing any annual or long-term capital or
npt,raimg, budget or other such strategic, business, or fiscal plan; authorizing the Corporation to
engage in. or enier into, any transaction providing for the sale. mortgage or other disposition of
all or substantially all ol its assets; adopting a plan of merger or consolidation of the Corporation
with another corporation; adupting s plan of dissolution, adopting a pian for.distribution of the
assets, or taking any other action related to dissolution of the Corporation; organizing or
acquiring, or authorizing the organization or acquisition of, any subsidiary or affiliate of the
Corporation; and amending, restating or otherwise taking action with rcgard to the Centificate of
Incorporation of the Corporation. S e

A Director may be removed by the Sole Corporate Member, either with or without cause,
at a regular or special meeting called at least in part for that purpose; provided that removal of 2
Director who is a physician may occur only for "cause" as defined below. “Cause" for such
removal shall be incapacity, conviction of a felony, inexcusable failure to attend at least 75% of .
the meetings of the Board of Directors and committees to which the Director is appointed in any
-twelve (12) month period, breach of fiduciary duty to the Corporation as defined by Connecticut
law, or repeated actions which are not in the Corporation's best interests. Notice of the proposed
removal must be given in the notice of the meeting.

Except as reserved to the Sole Corporate Member in the Certific1*e of [ncorporation and

the By-Laws, the management of the affairs of the Corporation shall be vested in the Board of.
Directors, who are ¢xpressly empowered to appoint and remove such other additional ofticers,

Page 1 of 2
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ATTACHMENT A (Continued)

and agents as they may deem best in the administration and management of said Corporation, as - = -
provided in the By-Laws.

No current or former Director of the Corporation shall be personally liable to the
“Corporation or its Sole Corporate Member for monetary damages for or arising out of a breach of . .
duty as a Director in an amount which exceeds any compensation received by the Director for
serving the Corporation during the year of the violation, if such breach did not (i) involve a

nowing and culpable violation of Jaw by the Director, (i) enable the Director or an associate, as-
defined in ' the Connecticut General Statutes, to receive an improper personal

economic gain, (iii) show a lack of good faith and a conscious disregard for the duty of the
Director to the Corporation under circumstances in which the Director was aware that his |
conduct or omission created an unjustifiable risk of serious injury to the Corporation or (iv) -
constitute a sustained and unexcused pattern of inattention that amounted to an abdication of the
Dircelor's duty to the Corporation, ‘

Page 2 of 2




